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Report of the Directors 


To the Shareholders, 
MIDCON OIL & GAS LIMITED. 


Your Directors submit for your consideration, the Annual Report of your company with attached Financial 
Statements, Balance Sheet and Auditors’ Report for the fiscal year ended June 30th, 1977. 


GAS PRODUCTION OPERATIONS 


The principal assets of Midcon are located in Southeastern Alberta in the area covered by Map #1. 
They consist of the following: 
1. A fifty percent interest in South Alberta Pipe Lines Limited. 


2. Remaining recoverable natural gas reserves owned by Midcon in the area covered by Map #1 estimated as 
of July 1, 1977 to be as follows: 


Field Midcon Shares of Reserves 
| SPAS) 68 W snag eile Un ae le ty) MO eS ERE i se 2 OER 1. S61 BCE 
PPersons Unin (Medicine Hat Fields. ee ae 48.880 B.C.F. 
Crowfoot Area (Medicine Hat Field) ............... 4.039 B.C.F. 

Totaleereree 54.780 B.C.F. 


The above reserves will be subject to sliding scale crown royalties (the higher the sales price, the higher the 
royalty) and to fixed royalty rates of from 122% to 15% on gas produced from freehold leases. 


Midcon sells natural gas under two long term contracts to the City of Medicine Hat and to Western Co-opera- 
tive Fertilizers Ltd. For the year ended June 30th, 1977, the Midcon share of natural gas sales to Western Coop- 
erative Fertilizers Ltd. (at 18.5 cents/M.C.F. from October Ist, 1976) and to the City (at 13 cents/M.C.F.) 
totalled 1.648/B.C.F. or an average of 4.5 million cubic feet per day. 


The Alberta Government has instituted a system of “export bonuses” for all Alberta natural gas producers. 
Midcon now receives about 26 cents/M.C.F. export bonus on all gas sold which has raised the total City gas price 
to about 39 cents/M.C.F. and the Western Co-operative gas price to about 44.5 cents per M.C.F. A further slight 
increase in export bonus is expected in September 1977 when new higher export prices for Canadian natural gas go 
into effect. 


The average price paid for natural gas in Alberta has escalated sharply in the last few years. Inter-Rock Oil 
Co. of Canada Ltd. (a Midcon subsidiary) now receives about $1.33 per M.C.F. for gas produced from the Nevis 
gas field and sold to Trans-Canada Pipelines Ltd. for export from Alberta. This is about the average field price for 
Alberta gas. 


MIDGONT Os Fa WGASSeLIMITED 


Several years ago the Alberta Provincial Government by withholding permission for additional gas export 
from the province forced gas exporters such as Trans-Canada Pipelines to renegotiate all fixed price gas contracts 
and substantially increase gas prices but no such action was taken on intra-Provincial gas contracts. Midcon is 
therefore still suffering under low priced gas sales contracts with no price renegotiation clause. 


Midcon management is taking all possible steps to attempt to rectify this situation. 


We have currently before the Supreme Court of Alberta, an application for an interpretation of our gas 
contract with the City of Medicine Hat. If successful, we should be able to stop all further development of City gas 
reserves on economic grounds and fairly quickly substantially reduce gas deliveries to the City. 


Midcon has also been attempting to renegotiate the contract price with Western Co-operative Fertilizers 
Limited but to date without success. Our gas reserves, however, are dedicated only to that particular fertilizer 
plant which is an old plant, small by today’s standards and which manufactures fertilizers not now in great 
demand. We have reason to believe that even with low priced gas supplies, the plant may be becoming 
uneconomic. 


The gas reserves owned by Midcon are capable of producing gas at a much higher rate than is now the case. 
Obviously, if we are able to renegotiate our gas contracts to attain average provincial gas prices and then increase 
our rate of gas production, we could increase Midcon gas production income very substantially. 


EXPLORATION AND DEVELOPMENT 


Midcon management believes we will obtain relief from our low priced gas sales contracts within the next year 
and on this basis during the past year we have participated to the extent of 42.48% in the drilling of 19 successful 
development gas wells in the 7 Persons Unit in the Medicine Hat gas field. These wells have not yet been placed on 
production but could quickly be tied in if higher gas prices were available. 


Midcon and its subsidiary Inter-Rock Oil Co. of Canada Limited purchased a 50% interest in two Petroleum 
Licenses last year adjacent to the South Alberta Pipeline south of Medicine Hat as shown on Map #1. 


On the Murray Lake license (5760 acres) we have this year drilled one natural gas discovery well and one new 
heavy oil discovery well which has just been placed on production. Further follow up oil development drilling will 
be delayed until we have some oil production history from the discovery well. One dry hole was drilled on the 
Peigan Creek License (5120 acres). 


In the Parma Creek area of Northwestern Alberta, Midcon holds a 5% interest in a 21,441 acre natural gas 
license on which we drilled three successful shallow natural gas wells last winter. These wells indicate at least the 
major portion of this reservation should be gas productive. Further drilling in this area, however, will have to await 
development of a market for this gas. 


MUD CONT "OLE ae GASe IM iiED 


SOUTH ALBERTA PIPE LINES LTD. 


Midcon owns a 50% interest in South Alberta Pipe Lines Ltd. Map #1 shows the South Alberta Pipe Lines 
system including a 45 mile, ten inch diameter, main transmission line from the now largely depleted Etzikom gas 
field to the City of Medicine Hat. Until 1976 this system was used exclusively to gather and transmit gas reserves of 
its owners, Midcon and Pembina Pipe Lines Ltd. 


During the past few years, substantial new gas discoveries have been made south of Medicine Hat, close to the 
South Alberta Pipe Line. As a result, South Alberta has now gone into the gas transmission business and has 
extended its pipeline north to tie in to the Alberta Gas Truck Line (A.G.T.L.) provincial grid. South Alberta has 
now contracted to transmit gas for producers such as Telstar, Great Basins, Bow Valley, etc. We expect to be 
carrying up to 25 million cubic feet a day of contract gas by November 1, 1977 and by upgrading the pressure 
rating and adding compression, South Alberta throughout, could be increased to 60 million cubic feet per day. We 
are now charging a flat 6 cents/M.C.F. “‘postage stamp” rate for all gas transmitted through this pipeline. Pros- 
pects for additional gas transmission contracts through this line appear good and our 50% interest in South 
Alberta Pipelines Ltd. should soon become a significant revenue producer for Midcon. 


INTER-ROCK OIL CO. OF CANADA LIMITED 
Midcon owns a 59.07% interest in this company which is operated by Midcon management. 


Inter-Rock owns a 0.28363% interest in the Nevis Gas field and sells its Nevis Gas Production to Trans- 
Canada Pipelines Ltd. The sales price of this Nevis gas increased from $1.16/M.C.F. to $1.33/M.C.F. on August 
1, 1977 and a further gas price increase is expected February 1, 1978. In addition to its Nevis gas interest, Inter- 
Rock also owns a 2.08333% interest in the Buffalo Lake oilfield and a 121% interest in the seven D-3 oilwells in 
the Erskine field. 


Inter-Rock holds an 11.11% interest in the Hunt-Inter-Rock 3-27 capped D-3 gas well located between the 


Buffalo Lake oilfield and the Nevis Gas field. We have recently arranged to build a gas pipeline from Buffalo Lake 
to Nevis to pick up gas from our 3-27 well which we hope to place on production late this year. 


Respectfully submitted, 


On behalf of the Board of Directors 


J DOUGLAS STREIT, 
August 23, 1977. President. 
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Consolidated Balance Sheet - as at June 30, 1977 


ASSETS 
1977 1976 
CURRENT ASSETS 
Bank Balances and Interest Bearing Term Deposits............... $ 210,968 $ 659,798 
Sundry Keceivables and Prepayments =.--5.,--.6. 2+ sa oon 144,551 84,911 
355,519 744,709 
INVESTMENT (Note 1) 
Yellowknife Bear Mines Limited - Shares at cost 
(Market value 1977, $600,000; 1976, $427,500) ................. 507,747 507,747 
South Alberta Pipelines Ltd. - Shares and 
debenttres‘on the equity basis... e ee eee 510,745 366,102 
Northwest Nitro Chemicals Ltd. - Shares atcost .................. 1 
Other Shares - at cost less amounts written off ................... 6,001 6,001 
1,024,493 879,851 
Property, Plant and Equipment at costa. vane 7) eee oe eee 2,966,852 LE STIALST. 
Accumulated Depreciation, Depletion and Amortization .......... 690,433 560,740 
2,276,419 1,316,447 
OTHER ASSETS 
Deposits rez performance of work (Note 2) cies aeee ee eee 3,505 3,505 
$3,659,936 $2,944,512 


AUDITORS’ REPORT 


To the Shareholders, 
MIDCON OIL & GAS LIMITED. 

We have examined the consolidated balance sheet of Midcon Oil & Gas Limited and subsidiary 
company as at June 30, 1977 and the consolidated statements of income and deficit and changes in 
financial position for the year then ended. Our examination was made in accordance with generally ac- 
cepted auditing standards and accordingly included such tests and other procedures as we considered | 
necessary in the circumstances. 


MIDGON OT &) GAS) EMME D 


(Incorporated under the laws of the Province of Alberta) 


LIABILITIES 
1977 1976 
CURRENT LIABILITIES 
Hecountc Lavabicang Accrued Charpes ./5...24. 0.7.00 eel ae $ 73,364 $ 11,869 
PA Ka OA ee mea te ety oa es es ows Boein nde oe onc elcn 25,000 
BUCO Moma xc SAV AD Omen uae la tals sassihaiciaed cS: rane untae Hee wheats 570 56,985 
98,934 68,854 
Belerreder th Corieulia keCeeeNee acct ests ca oeceaen kg bon ode Peon des 427,000 185,250 
NATIOEMT VALLE CSM Meurer te in ee a. oe oe eae aa Shee oes es ON 190,776 178,435 
SHAREHOLDERS’ EQUITY 
CAPITAL STOCK 
AUTHORIZED 
5,000,000 Common Shares no Par Value 
ISSUED FULLY PAID 
ARS OOLOOORS ATS IES Ee Meera oe cpaie eG Auctions: ie ee he seiceoe eee 3,353,505 333) 505 
VDSS TELE. acs & SuevlelS cms ates Super Ot A roe an ee ae co 410,279 841,532 
2,943,226 MoS GH} 
$3,659,936 $2,944,512 


Approved on behalf of the Board 
J. DOUGLAS STREIT, Director. 
WILLIAM E. REARDEN, Director. 


(See the accompanying notes to the financial statements.) 


In our opinion, these consolidated financial statements present fairly the financial position of the 
sompanies as at June 30, 1977 and the results of their operations and the changes in their financial position 
‘or the year then ended, in accordance with generally accepted accounting principles applied on a basis 
onsistent with that of the preceding year. 


McCORMACK, PARKER 


loronto, Ontario 
Chartered Accountants 


july 28, 1977 
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS 
FOR THE YEAR ENDED JUNE 30, 1977 


1. Accounting Policies 


Principles of Consolidation 
The accounts of the company and its subsidiary, Inter-Rock Oil Co. of Canada Limited are included in the 
financial statements. At June 30, 1977 the company owned 59.07% of the voting stock of Inter-Rock. 


Investments 
The investment in the shares of Yellowknife Bear Mines Limited is classified as a long term investment and 
is carried at cost. 


The company owns 50% of the issued and outstanding common shares of South Alberta Pipe Lines Limited 
which owns and operates a gas pipeline in the Medicine Hat area of Alberta. The company also owns 50% of 
the issued and outstanding 5% First Mortgage Redeemable Sinking Fund Bonds of that company. Repay- 
ment of the balance of the principal of these bonds which was due on May 1, 1966 has been postponed with the 
consent of the bond holders, Pembina Pipe Lines Limited and Midcon Oil & Gas Limited. This investment is 
accounted for on the equity basis. South Alberta Pipe Lines Limited changed its method of calculating depre- 
ciation of fixed assets effective April 1, 1976 with the result that the company’s interest in the equity at that 
date was increased by $232,770. This resulted in a retroactive adjustment to deficit at June 30, 1976. The 
interest of this company in the equity of South Alberta based on the audited financial statements of that 
company as at March 31, 1977 amounted to $191,245. The company also holds $355,000 5% first mortgage 
bonds of South Alberta at a cost of $319,500. 


Exploration and Development Costs 
Exploration expenditures, non-productive development expenses, dry-hold costs and the carrying charges 
on properties are charged to expense. Property acquisition costs are capitalized. 


Depreciation, Depletion and Amortization 

Capitalized costs of oil and gas properties, and well costs are charged against earnings on the unit-of-pro- 
duction method using estimated recoverable oil and gas reserves. Depreciation of other plant and equipment 
is based on the estimated service lives of the assets calculated on the diminishing balance method. 


Income Taxes 
The company provides for income taxes on the tax allocation basis whereby the provision for income taxes 


each year is computed on the basis of depreciation and other charges reflected in the statement of income 
rather than on the related amounts claimed in that company’s tax returns. 


ae The company has a drilling deposit of $3,505 with the Province of Alberta. 


ef The aggregate direct remuneration paid to the directors and the senior officers of the company and its 
subsidiary in the year ended June 30, 1977 was $44,450. 
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CONSOLIDATED STATEMENT OF INCOME AND DEFICIT 
FOR THE YEAR ENDED JUNE 30, 1977 


Gross Oil and Gas Revenue. 2.5... 6. 66a ecw es 
DeduceRoyaltiesea. ee CN ie, 6c 's.'s waitin 


Vet SU De Ew SiONBree eye re wh gt evoleree lea es 2 


Deductions 
Production, Processing and 


Sais DOLead iol @ Ost S apenas s.cee eis aes 
General and Administrative Expenses ....... 


Operating Prout cer eas once. oy ee ek Sele os 


Other Income 


Share of Profit - South Alberta 


Pipes Aes UM Ite premise sis ech. Wh. eho siras 
RLOmmonmoale olslnvestimentseemmer ae iar 
Profit on Sale of Fixed’ Assets .............. 


Other Deductions 


Depreciation, Depletion and Amortization ... 
Income applicable to Minority Interests...... 


Cost of purchase of additional interest in 


subsidiary in excess of book value......... 


Provision for Income Taxes 
(Includes deferred taxes of $241,750 in 1977 


ATC tle INURL S 1G) Pheer tee teoo ayo oie) sce 


INessECOMIG LOE LGN Cab nots wien t ts sir ay heleves, «= i 
Metictr, Ocyinting Of te yea). oye tes ene ee ee 


Deduct: Adjustment of Investment in South 


Alberta Pipe Lines Limited (Note 1)......... 
Restated Deficit, beginning of the year .......... 
|B GCS eves Bra) Bia CTS ee gece Sergey horasae een ee aaa 
PEAPIUNGS PEL SMALE cis eae hen daw on at fee 8 a es 


1977 


$934,101 


144,731 


195,055 


114,457 


54,569 
12,000 


1,873 
30,958 


129,691 
18,650 


4,020 


841,532 


232,100 


$789,370 
6,600 


795,970 


S09,D12 
486,458 


99,400 
585,858 


152,361 
433,497 


235,014 
198,483 


608,762 
$410,279 


4.6 cents 


(See the accompanying notes to the financial statements.) 


1976 


$601,570 
79,398 


180,413 
69,534 


41,324 
26,638 


3,860 


958,548 


EMT ED 


$522,172 
6,600 


aie 


249,947 
278,825 


73,248 
352,073 


71,822 
280,251 


163,235 
117,016 


958,548 
$841,532 
2.7 cents 


MIDCON OIL & GAS LIMITED 


STATEMENT OF CHANGES IN FINANCIAL POSITION 
FOR THE YEAR ENDED JUNE 30, 1977 


1977 1976 
Source of Funds 
Furids from operations ® yuan .sc 5, eee ee $670,395 $292,749 
Use of Funds 
Purchase of Interest in Petroleum and 
Natural Gas Veases ands Rights... een 266,473 Jae CONS 
Well Development and Equipment Expenditures................... 823,192 12,018 
1,089,665 33,343 
Increase (Decrease) in working capital .............:................ (419,270) 259,406 
Working Capital Changes 
Increase (Decrease) in current assets 
Bank balances and interest bearing deposits ..................... (448,830) 269,404 
Sundry receivables and prepayments ........................... 59,640 44,236 
(389,190) 313,640 
Deduct 
Increase (Decrease) in current liabilities 
Accounts payable and accrued charges ......................... 61,495 5,249 
Bank loan," 2-2 oe eu Penk 0 eee te as ge 25,000 
Income.taxes payable! gaa ewe ert (56,415) 48,985 
30,080 54,234 
Increase (Decrease) in working capital .....................0......., (419,270) 259,406 
Working Capital, beginning of the VCOENS str tnaiaee Ste hence WOE eee 6755855 416,449 
Working Capital, end of the VOOR pas rears ia kee eee: ete eee $256,585 $675,855 


*Net income adjusted for charges or credits not affecting working capital. 


(See the accompanying notes to the financial statements.) 


Head Office Services and Rent 


Salaries 


Canada Pension Plan 
Unemployment Insurance 
Directors’ Fees and Salaries 


Telephone and Telegraph 
Travelling Expenses 

Legal and Audit Fees 
Reports to Shareholders 
Share Certificates 
Transfer Agents’ Fees and Expenses 
Miscellaneous 
Bank Charges and Interest 
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CONSOLIDATED STATEMENT OF GENERAL AND 
ADMINISTRATIVE EXPENSES 
FOR THE YEAR ENDED JUNE 30, 1977 


1977 


$ 12,480 
22,534 
549 
609 
22,500 
14,262 
1,084 
859 
15,744 
677/377 
S04 
5,407 
8,254 
2,934 


$114,457 


(See the accompanying notes to the financial statements. ) 


LIMITED 


1976 


$ 12,658 
5,810 
165 

135 
8,150 
15,702 
Kal 
1,601 
103533 
3,069 


5,708 
O71 
121 


$ 69,534 


CITY OF 
MEDICINE HAT 


GREAT BASINS 
LATERAL LINE 


LEGEND 
HHENE Pembina/Midcon 
EAS Telstar 


Bow Valley 


Ashland 


ZZ __E= MURRAY LAKE 
; EES. LICENCE 
WI, Great Basins PADS 


BOW VALLEY OWNED 


PEIGAN CREEK 
LICENCE 


_.  ETZIKOM 
SSCOMPRESSOR STN. 


SOUTH ALBERTA 
PIPE LINES LTD. 


PIPE LINE SYSTEM 
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MIDCON OIL §& GAS LIMITED 


Notice of Annual] and General Meeting 
of Shareholders 


TAKES NOTICES thatethes annuals and ceneral meeting 
of the shareholders of MIDCON OIL §& GAS LIMITED (the 
EConpanye jawiliaepe wield atthe Hotel Toronto... Toronto, Ontario, 
OneMondayemthe bith way oteOctober. 697 7.) at, the hour of 
Pi OUP ovelock ine the: TOnenoon,. .orontos timers tor the following 
purposes: 


ig PoOmrecelyec sandiaconsadem ithe Annuals Report 
inc WaCdingeec niece hep On ter twit hicmamurectors—s andthe 
finanewalesstatementise otetives Company Lory the 
fiscalasyieanmended sJunemo0, a9) Jacoce therewith 
Chee nepomt gota nem auditors etheaeon:, 


26 tos e-Lecits director ss 


Si Comappo inte auddstorssand  torauchorize the directors 
COPE UxXmLLeIT Temuinernataon. 


4. COmcon Side landem wie tnoughte tid, tOmpass, a special 
HESOlLUtTONsautnonryzing sene Company  torapply, £or—a 
Certaitce ate Ota combimuan Cegunder stew Ganada 
Business Corporations Act, 


55 fom consider)andeait sthought ity eto pass ay by-law 
in the form of by-law 100 accompanying this notice 
as a by-law of the Company, 


On to consider and, if thought fit, to pass a by-law 
in the form of by-law 101 accompanying this notice 
as a by-law of the Company, and 


fe toi transacteall@other business whachomay, properly 
comembefore, ther meeting or any adjournment, or, 
adj ouUrnmentse thereotye 


Avcopy, Ota thes abovesamentioneds fananci alg statements, 
special resolution and by-laws and an Information Circular 
are enclosed. Shareholders who are unable to be present in 
PEnsoOlparearequesilecwtUOmt lla nee Seni d aiteceandesr cicuinne tine 
acconpanyan getormeot sproxy pinethe envelopesprovadecdetore that 
purpose. 


DALEDMateloronto,;mOntardoO thas) 2oUCemdayeortemoep tember, 
SS ETA 


BY ORDER OF THE BOARD, 


Wee Reaaden. 
Secretary-Treasurer, 


MIDCON OIL §& GAS LIMITED 


INFORMATION CIRCULAR 


ASTOR eOeCp Celie lo mes Jer 


SOLICITATION OF PROXIES 


Phas eintormationwci rCcularersesucnished imnpconnectron with 

the solicitation by the management of Midcon Oil -& Gas 
bineted (the “Company! ) Omeproxites toebesused uatethe 

Meeting Ot sharenolders or the company to be held at sthe 

time and place’ and for the purposes set forth in the 
POPeCtOINeeNOGLceeOt Mectine = "lta1s expected that =elre 
SOlLCICation will sabe primarily spy alatl. sl roxles@itd yard lSO 

be solicited personally by regular employees of the Company 
at nominal cost. The cost of such solicitation by management 
Will be bornesbpy the, Company. 


APPOINTMENT AND REVOCATION OF PROXIES 


Dhespersonsenamed inethesenclosedrrormvotaproxyearespresent ly, 
directors of the Company. A SHAREHOLDER DESIRING TO APPOINT 
SOME OTHER PERSON TO REPRESENT HIM AT THE MEETING MAY DO SO 
EITHER BY INSERTING THE NAME OF SUCH PERSON, WHO NEED NOT 

BE A SHAREHOLDER OF THE COMPANY, IN THE BLANK SPACE PROVIDED 
IN THE FORM OF PROXY AND STRIKING OUT THE NAMES OF THE 
PERSONS SPECIFIED OR BY COMPLETING ANOTHER PROPER FORM OF 
PROXYVOANDS INS ELTUER) CASES SDELIVERING® THEs COMPLETED? PROXY TO 
THE? SECRETARY) OF? THE? COMPANY 


A shareholder who has given a proxy may revoke it either 

(a) by signing a proxy bearing a later date and delivering it 
to the Secretary of the Company, or (b) as to any matter on 
which a vote shall not already have been taken pursuant to 
the authority conferred by such proxy, by instrument in writing 
executed by the shareholder or by his attorney authorized in 
writing or, if the shareholder is a corporation under its 
corporate: seal’ Oruby anor ficer) or “attorney ithereoty duly 
authorized, and deposited either at the head office of the 
Company at any time up to and including the last business day 
preceding the day of the meeting, or any adjournment thereof, 
at wirtci the proxy ts to be Usedvor witirrtherchaimmanior such 
meeting on the day of the meeting, or adjournment thereof. 


BXERCISE OB DISCRETION BY SPROX TES 


The persons named in the, enclosed form of proxy will vote the 
shares in respect of which they are appointed in accordance 

with the direction of the shareholders appointing them. IN 

THE ABSENCE OF SUCH DIRECTION SUCH SHARES WILD BE VOTEDSIOR 

THE ELECTION OF DIREGTORS, FOR THE APPOINTMENT OF AUDITORS TAND 
AUTHORIZATION OF THE DIRECTORS TO FIX THE AUDITORS' REMUNERATION, 
FOR THE PASSAGE OF THE SPECIAL RESOLUTION, POR THE PASSAGESOF 
BY-LAW 100 AND FOR THE PASSAGE OF BY-LAW 101, AS SET OUT UNDER 
THOSE HEADINGS IN THIS CIRCULAR. 


The enclosed form of proxy confers ..discretionary authority 
upon the persons named therein with respect to amendments or 
Varhations tO mMattersaiacnuis red (inethesnotices0t aun emmec limp 
and with respect .to other. matters which may .properly come 
before tthe meeting, sAtathe time of mailing this,scarcudarpecne 
management of the Company knows of no such amendment, varia- 
tion or other matters to come before the meeting other than the 
Hacbers neterned Stogin theanoGice oOfethegmeetange but tf aiy 
such matter should come before the meeting the shares in 
respect of whach a proxy has been delivered wills be voteduan 
accordance with the’ best judgment of the person voting 1c. 


VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


The Company has outstanding 4,300,000 common shares without 
pes value, each entitled itolone vote: 


Tosthes knowledyerotgthesdiarectorssandyseniorsotri cer seotmcie 
Company, the only person or company who beneficially owns, 
darectly or indirectiyy more than  102,0f the sharesmoteche 
Company is Yellowknife Bear Mines Limited, 360 Bay Street, 
Toronto, Ontario which owns of record and beneficially 
3,173,216 075.05)0L thevoutstanding, commons sharesvore the 
Company. 


ELECTION OF DIRECTORS 


The persons named in the enclosed form of proxy intend to 
vote for the election, as directors, of the nominees whose 
names are set forth below. Management does not contemplate 
that any of the nominees will be unable to serve as a 
director, (but, sity that esholld, occurmst tran yaereasone prio reco 
the meeting the persons mamed an the senclosed: formeoneproxy 
reserve; the ora ght Guo RVC.Ce stor avo Uiie cain oO mim 6 Cred tea, 
discretion, Each director elected will hold ofticesuncal 
the next annual meeting or until his successor is otherwise 


duly elected in accordance with the by-laws of the Company. 


Positions and Shares 
Name and Offices with Became Benetrcia lly, 
Principal Occupation the Company Darector Owned 
J. Douglas Streit President and Ne A ie on alt Ue Bg Loo), ooo 
Pro. Eng. - Geologist Director 
Robert "Gs Price ViCewrrTe stdcit =eaU lye se louS 10 
Petroleum Engineer and Director 
Wiblvam Eb “Rearden Secretary- DULY ee el OT 21,000 
Company Executive Treasurer and 


Director 


C. William Streit Director JULY Lor 70,000 
Company Executive 
Tie Cs eKerr ) 80 C7 Director ure seo homed 1 UNO te ery 
Lawyer ; 
Note 1. - 5,000 shares registered in the name of Mr. Kerr are 
neldaby gasicorpo rat don Jowned aby etrusts for his 
cha laren. 


All nominees have held the principal occupations indicated for 
more-than tnes last osyears. 


REMUNERATION OF MANAGEMENT AND OTHERS 


The aggregate direct remuneration paid or payable by 

the Company and its subsidiary to the directors and 

senior gotiicersaof the, Company, during, sone slast 

Comp let educliscaleiyear, WaS BAL. Gc weaeuboe a-.aneruses O65 45,054.00 


Note: During the last completed fiscal year the 
Company and its subsidiary paid $ 12,480.00 
for ihead “office rental and secretarial 
fees to a private company of which J. 

Douglas Streit and C. William Streit (two 
of the directors of the Company) are officers, 
directors and shareholders. 


APPOINTMENT OF AUDITORS 


The persons named in the enclosed form of proxy intend to 
vote for the appointment of McCormack, Parker, Chartered 
Accountants selOrOltogsds saudi torseqtathes.Gompanyessihey or 
their predecessor firms have been auditors of the Company 
foremore, than the past Seyeans- 


SPECIAL RESOLUTION 


The purpose of the special resolution os to: authorize van 
application pursuant oto. sectional él ofethe! Ganadasbusuness 
Gorporations “Act "for aecentur ca verod (CON? inWwatc cmUld etme none 
Act and to replaces thesMemorandum, of Association or tne 
Gompany with .the Articléss.of #Continuance Treterrecetomamet icc 
special resolution. ~hhesspecial resolutivonewa beaciange mene 
Company from an Alberta company which is now subject to The 
Companies Act (Alberta), as amended. to askhederahecorporation 
which will be subject tosthe Canada Business» Corporations 
Act. Management considers this change desirable in view of 
the newly enacted provisions of The Companies Act (Alberta) 
which would require -thateat™ least) hal feo the dime cromso © 
the Company be resident Albertans and that no businesssot 
the Gompany. be transacted at a meetingeofothe board jot 
directors unléss at least) halfsof the members jot stnesboard 
of ‘directors present atathatumeeting ware: .estucnten! peueanes 
The effect of these provisions) would involve wsupsitantvaleco cts 
to the Company for consequent (travellingmexpenses: mine 
Company has obtained a ruling under the-Income Tax Act 
(Canada) to the effect that the continuation) of the Company 
under the Canada Business, Corporations Act will not result 
in 

(a) <a dispositionsof jthemassets of thes Company, 

nor 


(b) “a “disposition “by the shareholders of therr 
shares inet he sCompan ya. 


Passage of the specaal=resolution requaresmamia Ox it Yeon 
not Tess than 3/4 of) the, votes case by the shareholders 
whorvote =inerespectsoteatheuspee ta meresolutLom: 


BY-LAW 100 


By-law 100 relates generally to the business and affairs of 
the Company and repeals all othey prior similar by-laws of 

the Company. Management considers this by-law necessary in 
order to fully implement the contanuance of (the Conpany under 
the Canada Business Corporations Act. Passage of by-law 

100 requires .a- majority of 5/4 of the woves cast by stne share- 
holders who vote in respect of by-law 100. 


BY-LAW 101 

By-law 101 relates to the borrowing of money, the issuing 

of debt obligations and the securing of liabilities of the 
Company, all as provided in the Canada Business Corporations 
Act. Passage vof tby-lawsl OL requires saamajormuty of not 

less than 3/4 of the votes cast by the shareholders who 

vote an respect ofaby— law . Ce 


PARTICULARS OF OTHER MATTERS TO BE ACTED UPON 


Management knows of no matters to come before the meeting 
other than those referred to’ in the notice of the meeting. 
Receipt at -sthesmecting tof wreponts ofthe wdirectons: and 
auditors ‘ofthe Company and’ the Company"s financial 
statements will not constitute approval or disapproval of 
any matters referred to therein? 


MIDCON OIL §& GAS LIMITED 


SPECIAL RESOLUTION 


WHEREAS the Company was incorporated on September 
17, 1942 by Memorandum of Association and is now subject 
to The Companies Act (Alberta), as amended; 


RESOUVED ‘as °a- special resolution that, the directors 
be and Crey are hereby authori zea sto), apply sunuer scotion Lot 
Ofethe Canada Business Corporations eAct for a scertiticate: o£ 
continuance. and, in connectton therewith, to file Articles of 
Continuance ane lies rormvonethesreverse hereot. 


PASSED Dy theodirectcors. on vAUgUS tebe tos 7” 


wee POT Cl.t UN ea Rheangen' 
President Secretary-Treasurer 


ARTICLES OF CONTINUANCE 


Ie Name of Corporation: 
MIDCON OIL & GAS LIMITED 
rae The place in Canada *where the registered sotti1 coms 
Og VemsSatua cea. 
Municipality sot Metropolitane loronto. 
Ontario 
ae The classes and any maximum number of shares that 


thes Corporation fs authorized atom! ssucs 


Common shares without nominal or par value 


4, Rest rrVetilonss ifs any, onesharewctrans tens: 
None 
Sr Number (or minimum and maximum number) of directors: 


The board of directors shalie consist eotea 
minimum of 3 and a maximum of 7 directors. 


6. Restrictions, 21 f anyon, DusimessesmthenComporautwon 
May carry on: 


None 
Tes Other sprovis1ons 1 teany. 
None 
Date Signature Description of s0ftirce 


ree RS Secretary-lIreassurer 


BY-LAW NO. 101 


A by-law relating generally to 
the regulation of the business 
and affairs of 


MIDCON OIL & GAS LIMITED 


LN eX 


SECTION 2S INTERPREDAT LON 


Definitions 
Headings 


SECTION II - BUSINESS OF THE CORPORATION 


Reigns tex eda On taicle 

Corporate Seal 

Financial Year 

Execution of Instruments 

Banking Arrangements 

PunchasceeOt business aseot wast. Date 
Voting Rights in Other Bodies Corporate 
Withholding Information from Shareholders 


SECTION III - DIRECTORS 


Number of Directors and Quorum 
Qualification 

Election and Term 

Vacancy 

Calling of Meetings 
Regular Meetings 

First Meeting of New Board 
Place of Meetings 

Meetings a Diydeuke phone 
Chairman 

Voting 

Gont tet wot Interest 
Remuneration of Directors 


SECTION IV - COMMITTEES 


Appointment 
Proceedings of Committees 


SECTION IV =, ORF LGERS 


Appointment 

Chairman of the Board 
Presadent 

Vice-President 

Managing Director 
General Manager 
Secretary 

Dmieasur en 
DutpressoLwOthers Officers 
Variation of Duties 

Tenm ot Ott ice 

Terms of Employment and Remuneration 
Agents and Attorneys 
Fidelity Bonds 


Section 
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SECTION VI - DIVISIONS AND DEPARTMENTS 


Authority to Createsand sliransacte Business 
Designation and Appointment of Officers 
Duties of Officers 


SHAG ILON Wat S PVOMMEC WUON Oe WIRVEC WORMS. 
OFFICERS AND OTHERS 


Isla iieci satya Wome lake wort Mattes, 
Indemnification 

Indemnification in Derivative Actions 
Right to Indemnify 


SECRION Ville MEERRUNGS SOR SHARE HOMDIERS 


Annual Meetings 

Special Meetings 

Place of Meetings 

Notices 

Gharrnans | Sicenec any dnideesiemmutsamicie 1s 
PemsOms emit 1telke dis GOmbiemh ae Semi 
Quorum 

Raha = tom Vote 

Proxies 

Votes to Govern 

Show of Hands 

Piowmss 

Adjournment 


DECRUON DIG > SSOHARES 


Allotment 

Transfer Agent and Registrar 
Registration of “Transiens 
Enforcement) Of licen 
Non-recognition of Trusts 

Singiee. CSiwe WPCA eeS 

Replacesmeme Cit Sinairs Cewiririeaces 
Joint Shareholders 

Dieceasede Shareholders 


SECTION X = DIVIDENDS AND RIGHTS 


Dividends 

Dividend Cheques 

Non-recerpt of Dawvardend 
Unclaimed Dividends - Interest 


SE CLLON, Xee=sNORUGES 


= 
Method of Giving Notices 

Notice to Joint Shareholders 

Computation of Time 

Omassivons and Enron's 

Pewsons Entitled Dive DieaithmonmmO piewalt ome otemslalw 
Waiver of Notice 


Section 
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BED Mis ENACTED Jaiswal by —llaw ot this (Conmpornat von as 


follows: 
SECTION. L 
INTERPRETATION 
Ou Definitions - The terms used in this by-law and 


all other by-laws and resolutions of the Corporation, unless 
the context otherwise requires, have the same meaning as those 
weal alin Telicy INCE Ss ExeGonre welnlete 


wAct'" means the Canada Business Corporations Act 
and any act that may be substituted therefor, as 
from time to time amended; 


"board" means the board of directors of the 
Goxeplo tat Om: 


"by-law" means this by-law and all other by-laws 
ofp the Componation trom tamnes to; .tame simp tomces and 
effect; 


"meeting of shareholders" includes an annual or 
SoCCHaAll WSSwediils OF Shicdwon@ilcers, incl “Mee@T Mine Gir 
shiamehol dems! sine Ludies Sas meetin oe Of eramyscdidlsiss on 
classes of shareholders; 


"non-business day" means Saturday, Sunday and any 
Quine Gey ieee aS EY In@iliclesy EtG. cise divecl ain qelne 

eS enreieeie vend INC. EunGl Baise Aieie jelieie imesy le 
substituted therefor, as from time to time amended; 


"recorded address" means, in the case of a share- 
holder, hus address (as necorded = inwthe Tep ister ot 
Shiameholidiex sand aus met Wem ca Sie: Odeura mde cto 1s 
officer, auditor or member of a commiteee of the 
board, his address as recorded in the records of 
the Corporation; and 


Wisdom nee Ott icler! mean sas imeee lua ta onye tonan Vy, 
Instrument, any person authorized by this by-law or 
by a resolution of directors to sign the same on 
beha Lavoe thesCoxrponataone 


Words importing the singular number include the plural and 
Viee versa, words importing the masculine gender include the 
feminine and neuter genders and words importing persons 
DncHiidem an diveldtiales: ue Dd LesmcO pod Vespa rile is il p Sime tasusitis 
and unincorporated organizations. 


is UA Headings - The headings of sections and paragraphs 
in this by-law and all other by-laws and resolutions of the 
COrpOwaEtOm Slwilil pre WiSec! sree CoM SNES Wie weGeeues Omilsy 
andeshalie not. bel reterned to for the purpose, of sinterpretataone 


SHAGIULOM Tt 
BUSINESS OF THE CORPORATION 


ZO Regasrercdy0ttvces 7 sine swwepes tered Ova CE wot eet he 
Corporation shall be within the municipality designated by the 
Antic hesmandmcd ta SiechmaddneSisiaa Ni StlC hum tec walla tyra Semis 
desipnatedmbpyerhesantichess On by enesOliltcionmoOt athe board. 


ee AO Corporate ,Seal  .-. Until changed 


by, resolution) of the, board, the corporate 
Sealeot, the’ Corporation, shall be in "the 
form impressed hereon. 
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2 05 Fanancial Year = Until changed by resolut von jot 
the board the financial year of the Corporation shall end on 
in. eacih syean. 


2504 Execution of Instruments = Weeds, trans tems. 
assSienments, scOMEract s.) Obligat WOmis micers teataiic a hes amlican@ tincne 
instruments may be signed on behalf of the Corporation by 2 
Persons, One OL whome ino lidisart Memo tt tC CuO Ciacci nO mac MomnDOldsrce, 
president, vice-president, managing director, general manager or 
dimzectorn and the others Of (whom holds monies One tinew salncdmon talc seron 
the office of Secretary, treasurer. (asisis tant sce meta mysom 
assistant treasuners or any Ot nemontaice= camedit eld aiDyanl law One t mre 


board. In addition, the board by resolution may direct the manner 
in which and the person or persons by whom any particular instru- 
ment or class of instruments may or shall be signed. Any 


Hsjelails Cerise wey Cartes, TINS COR OMPAES SEA wllewS LO. 


Tes ONS Banking Arrangements - The banking business of 

einey Ieee ony Yose Gan ieee TElveicSow, Sinai be cramegaci eel 

with such bank, trust company or other firm yom corporation 
Carrying on a banking busadmess as the board may, desmenate,, 
appoint om vauthorm zee All seh mibanikeine es samc s:Sees ntaulalmsbic 

EIN SeIS ESC! Wl Inelyziilse Wie ile Conepowe ae tom iy SUelt OMe OF HOWE 

Oe Mees Ce Oeliar PEIPSOMS AS Cine Ioitd me, GdeSigmere, Girect 

One ata @mckiezers Such) baniksinigs busamiess) isi all aimic ide swat inet 
ASE See Tels: WENA Wey wir TINS TOrEEOlmMye, EM OPeieeie LOM 

Cir WN ASCOVMES CH Cle ComoOmAc home elo melkinmyy, STS mums - 
drawing, accepting. endorsing. Mmerotrating loditange de pos tang 
Oe Wiese tine Cit AUN EIMECGMSS, PROMISSOwy MOLES, Clears. 
acceptances, bills) of exchange and orders for the payment of 
mente s Whe WwIvamy OF CecCenpeS fOr Ame Orders PElgicime wo 

any pLOpierty Of The Compomd com: wat Neme weet lomm On mamiyamc caneemenicrs 
relating “to (any “such bankime business mand idea nino Shree ao nits 
Elintsl JOOS Che Tells ACCUSES EMERSEOS incl EME AWEMOPUgIMY OF amy 
Ceeseweene Che GuelN lAMKkKeir TO CO Aimy GCE Wr Cintme Om HeliaAlie® Gi wine 
GOneXoeeNeskoyly GO wee wieeice Sul Mein tiny DUSiMOSS « 


2 OG Purchase of Business as of Past Date - Where any 
PUISMUISS TS HOUylE iD as COROOMA OM AS weOmM & PeSe cece 
CINE Nese SME CEES INS WEKCIOS Ole ASS ENS WNC ORPOMAE LOM Oi wINe 
Corporation) upon texcmstha ee the Compo ma talonyssih ala eeatsmiaom 
elielic CMe iweEKE (elt josponetieS ehoval InSene Elke IOSSSS Gor Ele lWuMsSiness . 
such profits or losses, as the case May be. at) the disceretwvon 
Of the board, “shally be credited yor debited = wholllyion sans pant 
to revenue account, and the amount so credited or debited, 

for the punposie of Vwascertaimine sehe. fund manya ila billie tom 
Chimie, Sia WG teecdwecd as a pirOirilie Or LOSS gienSiiye seic@w 
the business: of the Corporat aon. 


PO) Voting Rights in Other Bodves Corporate, = the 
Signing officers of the Corporation may execute and deliver 
forms of proxy and arrange for the issuance of voting 
certificates or other evidence of the right to exercise the 
VOting Liehts Tat tachine tol wany ea securit kes sine lid by time 
Corporation. | Such forums . cent tenlcatessommotuhier sevaidemce 
shall be in favour of such person or persons as maybe 
determined. by the officers signing or arranging fom them. In 
addition, the board may direct the manner in which and the 
person or persons by whom any particular voting rights or 
class of voting rights may or shall be exercised. 


22108 Withholding Information from Shareholders - No 
shareholder fshall) be entitled to discovery moLman jam ommat aon 
respecting any details or conduct of the buSiness of the 
Corporation which, in the opinion of the board, it would be 
inexpedient in the interests of the shareholders or the 
Corporation to communicate to the public. The board may 
determine whether and to what extent and at which time and 
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place and under what conditions or regulations the accounts, 
records and documents of the Corporation or any of them shall 
be open to the inspection of shareholders and no shareholder 
Shall have any right of inspecting any account, record or 
document of the Corporation except as conferred by the Act or 
authorized by the board or by resolution passed at a general 
meeting of shareholders. 


SEGLTONe Ein 


DIRECTORS 


oy (nh Number of Directors and Quorum - Until changed 
ine Ccon dances wiit heitiemA cE mE eCmbOmmcduNs haa lencoms astorue that 
number of directors as is specified in the articles, or if a 
minimum and maximum number of directors is specified in the 
CPE TSS, Swell MiMeche Cae ChiwaCicows (Gnioe Hess jel Siuvein 
minimum number nor more than such maximum number) as the 
directors shall determine from time to time. A majority of 
such number shall constitute a quorum for the transaction 

of business. 


S012 Qualification = “Each director shall be U8 or 
more years of age and shall otherwise meet the requirements 
Oofpthe Actywith respect to qualification but need not be a 
shareholder of .the Corporation. 


S35 WE! Election and Term - Directors shall be elected 
yedmiyetouholdBot ficemuntilsthe: nexteanntalemec tum paro t 
shareholders and until their successors shall have been 

duly elected sor appointed | hes whokesboardeshallabe seleceed 
at each annual meeting, and all the directors then in office 
SMW eee NseS . Tones. alse Veni taewiecl.. Asce Giiseinile stops we Giles - 
The election may be by resolution of the shareholders 
determined by a show of hands unless a ballot is demanded or 
wag weal, Nyy claire MAS? sagan) ly Meee S Don [esl wane 
deliviecedmpaemlailed a tOmtLlem Con ponydibdonud Em Sm mc tls teamed mot klCer 
SME WASnMNeME Gy GEVOL WG Giraewsywa Oil rls GES Os wSESHiie Ore 
Ne Gite SHSCAseT SG Mn Gans MOVES, Wi Sneweie 2S ine Nevece 

daiter 


3.04 Vacancy - Any vacancy in the number or minimum 
Number Ok edimectorserequlred =e bie themarcluckes esital le bew ta lined 
in accordance with) the provisions of the Act. 


Stel VS Genuine Oe NEGeiiyeS = MOR Edys OA Ne WOgaecl Sings tl 
be held at such place, at such time and on such day as any 
director may determine. The secretary shall call-meetings 
WheneGdurectednoreaucho razed mab yal yadaine CuO me N Ore Tce mot tiie 
time and place of every meeting so called shall be given to 
each director not less than 48 hours before the time when the 
meeting is to be held. Notice of any meeting of directors may 
. be waived or the time for the notice may be waived or abridged 
With the consent in writang of all the directors, whether 
before or after the time prescribed. No notice of a meeting is 
necessary if all the directors, are present and consent fo. the 
holding of the meeting. No notice of the meeting at which a 
director is elected to fill a vacancy need be given to such 

Gla eOe Cee 


3.06 Regular Meetings - The board may appoint a day 
or days in any month or months for regular meetings at a 
place and hour to be named. A copy of any resolution of the 


board fixing the place and time of regular meetings of the 
board shall be sent to each director forthwith after being 
passed, but no other notice shall be required for any such 
regular meeting unless specified in such resolution. 


307, First Meeting of New Board - If a quorum of 
directors is present each newly elected board, without notice, 
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may hold its first meeting for the purpose of organization, and 
the election and appointment of officers immediately following 
the meeting of shareholders at which such board was elected. 


3208 ilevecs One WOOGIE = Slee ie, whe Nee. ilies myers 
of the board ‘ay be Mhelidwat the aepisrercdontlce oi tine 
Comporation on vany othnenmp acer 


U9 Meetings by Telephone - A director may, if all 
the directors of the Corporation consent, participate in a 
Meeting son directors "On Or sau Commant tele mote dite c tonSieDiysemeianis 
of such telephone or other comnunmeatvoms™ facili tares eas 
permit all persons participating in the meeting to hear each 
(Veena, LoNGy Ey GlisseKe ose Waser LO Wee sn Swell gl MOO Ese yy GuEin 
MEO HUG LIENS TEXel AB@se LING jOUOOSOS Ol elie Ne tO WS OKSSOME aie 
Chatemecit amor 


Sig he Gigs > Weve Slane @ir Whe In@erccl, Wie Senin aim 
officer hasmbeenMelected and@ is preseme, otherwise. tine 
president, if a director and presemt, otherwise, a vice-president 
who 2s a sdirector., otherwise: Elem manaaanperG aaecit Oi cuam 7) 
Hiei jyey Ieisneye Cue ehh NOGwiMe Ose elNS In@aseG, Ise ime) SwiGin 
Caste om MS preESeme, EllS GlweSCCEOrS MeOSeMeE Sinai CM@OOSe OME 

re (lgelie wiENMH Sie tel) Joie (Sldguaircmean 


Sig ied Voting “= "Action of ‘the® boards shall bemauthox ized 
by the vote of a majority of (the darectors present 

Ae Tele LMG Che EWS WOES ane GNeteled CoO wore OM Elne 

GWVSGEtCmN Woe NGS 1S 4s) GUOcwl jpeeseme. IM CASE OF am 
equality Of votes the chairman ot. thiesmee taniomsiva lm 

be entitled to a second or casting vote, 


Sree COmeIwee Oi lNineowrese = MNO Gdiieeewor Or Girlie SE 

shall be disqualaived™ byw reason yo fees oO) sce mh rommcomtaca eta. 
Witches the Cor piowat om O2) eau UbiSd daar yO fant em GO n pon ale uOne 

SMA CO) wine Ivete s We GimaectoOw Cie CielCer Shall bye creAsOm Oimnilsy 
Of Thiswofrice be accountable tom thes Compona ion Ol7 s HOM nt sees lia ae 
Jo IUalisos, Se@ie Eby joaOsstw Oise jgeisii| El avOdl sirOm 2 GCOMEraACE Am Wideln 
nie Jigs Ail lieswase. Bie Gen COurerace Slailil MOU WE WOldalDieG low 
IMSESOM Wie Tne Swen iiMlceeeEaes joe@yvaclecd eingu, Gir 2 GleeclaraenOm AMG 
disclosure of such interest 2s required sby EhewAct = such decleara 
EO KONG GEC hee Sieh! Ieee? INGE MAG EiaGl, Lie TOC Wwe! las Tein 
INEIER Telly Clee Cse Ginesll MAE WenwiesMNeG Leo YOURS HS A GhiPSc cor 
on the contract and shall not have been counted in the quorun and 
the contracussha lis haves bicenmap provedmDiyastimemdij17eC (conn Smon 
shareholders of the Corporation and @shellvhave beengrecasonab ic 
and faire tothe Compoma & von alte Uniemsc -imcmratmvclSmEa ppazOnie die 


Seeks Renunewat 10m om) Da rec toms aw since cd 1 ne Gt om smumars 
directors, Sshall@be)paid isch remineration, at any, as) may 

be authorized jin vaccordance ay the them provi smoms more sthlemAc ee 
Wye TOPMOUNG ORME SE) JIAO, WE) ah CliwrSerOim Win 2S Als@ cis 
Csiikecne Cee (MijgolOwwse Cae NE Cow aOeAELOM Ore Wik SERVES Ae aim 

fay proLes sional capacity ssa lis Diem ainead dane Onl Om nauSmesia lade ymars 
Guel Caieieese wir Bulova Oi CO Wks ProxresSlome! LOSS, aS Ene 
case may be. In addition, the board may award special 
renuneration out of the funds of the Corporation to any 
director who performs any Special work or service £01, oneuncer- 
takes any special mission on behalf of the Corporation outside 
the work or services ordinarily requiredsos sds recto mo. 

the Corporation and may reimburse or agree to reimburse any 
director, officer or other person who has undertaken or is 
about to undertake any liability. on’ behalf jot the Corporation 
Or any corporation controlled by it for any expenses incurred 
in connection with such undertaking and may secure any such 
direttor, officer or other person for such expenses by ceiving 
him by way of security a mortgage or charge upon all or any 
currently owned or subsequently acquired real or personal, 
movable or immovable property of the Corporation. The directors 
shall also be paid such sums in respect of their out-of-pocket 
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expenses incurred in attending board, committee or shareholders' 
meetings or otherwise in respect of the performance by them of 
their duties as the board may determine. 


SECTION IV 
COMMITTEES 


4.01 Appommtment | — Subject tion che Act. them board =ma y. 
appoint from their numbers a committee of directors and 
delegate to such committee any of the powers of the directors. 


AYO 2 Proceedings of Committees = in the exercise of it's 
duties and powers each committee appointed by the board shall 
conform to any regulations which may be imposed upon it by the 
board, and in the absence of such regulations the proceedings of 
any such committee shall be governed by the provisions contained 
in this by-law for regulating the meetings and proceedings of 
the board so far as the same may be applicable. Any action 
taken with the written approval of all members of such committee 
Shiai biewasmvalend wand Veriicetudlevas at) sit. hades bieentea pp ro medmart: 

a meeting of that committee duly called and constituted. Each 
such committee Shall keep minutes of its procéedings and report 
EME SAME LO jee loosed, 


SECTION V 
ORE AGES 


Sel Appointment - The board may appoint either or both 
a chairman of the board and a managing director from among 
GEnenisic lave Sem IheebDOandamay vappoimt ed president, dleseCc meta yr 
ONewOERNOGe mV nCe-presadents ) (to) which titles mays bemadded 

WOES aMNGlsWCeie wile SOwmslCpeiyeyy Wie swlileenOm)., cl jwemEiEe ll iWMehnelacie, 2! 
treasurer and such other officers as the board may determine, 
including one or more assistants to any of the officers so 
Slee OF Ajo Ise ecls Swlyjece UO SECELOR SUZ Om Dowson Wey 
hold» morme-than one office. 


Se 02 Chairman, ot the Board) = ihe charrman of the boand 
Sigli, ise presente, peesude aie Ell MGS wMyES OIF WINS lHOEieGl aimel- 

in the absence of the president, at all meetings of share- 
holders. In addition, the board may assign to him any of the 
powers and duties that, by any provisions of this by-law, are 

as Se ned rOmunempresident on the manag i noda nec Com smanide mers nagel 
MEWS SUCIN Oleic jOOKEwS eel CUENSS eS Ch IOC Mey jseSSeie lye. 
During  themabsience om dasaba laty ot “the chadrman= ot @ the = board: 
EMS Presigdeme Gael BA@SSune Gili lls jooOriEres ancl Ciwhetes., Wine 
EMAsiemeain O1F HN Inogrecl Sheil mow In@lGl tei Crewe Ose SeewSuawy . 


ae WS Presiceme = WN powsSaeleme Sli ips wel Elias 
executive officer of the Corporation and, subject to the 
authority of the board, shall have general supervision of the 
Auer Ayal DUMSINESS Ose ENS COmpoOMeietoOm, lx ceGoe Wes whic lyecuvcl 
has elected or appointed a managing director or a general manger 
the president shall also have the powers and be charged with the 
GES Ost Chie Oi skeSs. 


5.04 Vice-President - During the absence or disability 
of the president, his duties shall be performed and his 

powers exercised by the vice-president or, if there are more 
than one, by the vice-president designated by the.board or the 
president. A vice-president shall have such other powers and 
dutuesmasm tine "board "om sthe president imay prescrmUpe:. 


505 Managing Director - SUD SCE UO WINS Wes Tle 


board may delegate to the managing director any of the powers 
ORE (elie elMeee eOnes 
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52 0G General Manager << ) Subjecteto athe authority of 

the board andsthemsupervasion of thes preswdent.. the general 
manager shall have general supervision of the business and 
affairs, of the Conponation and the ipower to appoint and remove 
any and all employees and agents of the Corporation not 
elected or appointed by the board and to settle the terms of 
their employment and remuneration. He shall have such other 
duties vas —thesboand ion ethe: presidents mayapaesicnabe: 


Se.07 Secretary —- The secretary Shali@autend mand she sthic 
secretary of all meetings of the board, shareholders and 
committees Or sthe board wand \shallgvenwersonmecausS cm COMmDementenmed 
in necordsskept for thats purpose aminu Ges otal sp moceie dain ps seart 
such meetings. He shall give or cause to be eaven sais sand 
When iasitructed. al ly motaicels to damecqtomsiwss namecinton dies: 
auditonms and membexss of committees of the boards | ie mshalilebe 
the custodian of the stamp jor mechanical device pgenena lilly sused 
for affixing the corporate yseall of \they Goxporat von wand ois 

all books, spapers.)  reconds document sean das amisteum ents 
belonging to the Corporation except when some other officer 

or agent has been appointed for that purpose. He shall have 
SuUGh JObhiex tdutiles as the eboand: ore hie spr eSidenteama yes p ae Siciarabion 


S08 Ibecesiieeie > WINS ere Sturer Sine Macy poirot 
aCCOUNEIND TMEecords "ines Comp liam ces Walt huet emeAG GarciniG eam lumiche tome takie 
direction of the board ssirvail eon em olee thicundicn.o sa taronssmmomerya. 
the safekeeping of Securities and the disbursement of the 
funds of the Cormporatqdone » le vsita aren diem Gomtl nies boadd 
whenever required an account of all his transactions ais 
treasurer and of the Linaneialeposaeaon © hecinem GormpOinalt Om. 
He shall have ‘such other duties as the boand jon jthiey president 
Neve pres cr aber 


Sra UNE Deke esse Ohler Oreseeers = Wee chines wore Gil @ielnei 
officers of the Corpoxratiom shall (biem@suichmas et hem terms. One tyne tn 
engagement call for or as the board or the president may 
jgeseuet is, oy Ose jee jaro wows une! Ciel S Cre gin Oirweleew EO 

whom an assistant has been appointed may be exercised and 
performed by such assistant, unless the sboard somethempmesiudemt 
OLNEEWES Cdr eic ES: 


S10 Variation Of ube Ss seinen boda yd silavanva yy. emaiCcicumt © 
om laimtt sthie §plowers jandiidi tiles Sota nyerorstericens, 


Spo WES eke Okeke SWINE Ingeaecl, a des pleasure. 

May remove any officer of the Corporation without prejudice 

to such officer's rights under any employment) contract. 
Otherwise each officer elected or appointed by the board 

shall hold office until his successor is elected) on vappoimted. 


Belz Terms of Employment and Remuneration - The terms 


of employment and the remuneration of officers elected or 
appointed by the board shall be settled by it from time to 
eer 


Dass Agents and Attorneys - The board shall have 

power to appoint agents or attorneys for the Corporation 

in or out of Canada with such powers of management or otherwise 
(including the power to sub-delegate) as may be thought fit. 


Sys Fidelity Bonds - The board may require such 
officers, employees and agents ef the Corporation sas the 
board deems advisable to furnish, bonds for sthe farthtul 
discharge of their duties, ingsuch form anduwith such esurery, 
as the board may prescribe. 
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SECON 
DIVISIONS AND DEPARTMENTS 


@5 Ol NU ENO YEOmeGnReanenand mans act oRust mess al sl hie 
board may cause the business and operations of the Corporation 
to be divided into divisions based upon character or type 

of operations, geographical territories, manufactured 
products, method of distribution, type of product or products 
manufactured or distributed or upon such other basis of 
division as the board may determine to be advisable and may 
cause the business and operations of any such division to be 
further divided into subdivisions or departments if deemed 
advisable by the board and upon such basis and under such 
names as the board may determine. The Corporation may 
transact business and execute contracts under its own corporate 
name, or, if authorized by the board, under one or more trade 
names approved for such purpose in such manner as may be auth- 
orized by the board. Any division, region, department or 
subdivision into which any of the business or operations of 
the Corporation may have been divided may transact business and 
execute contracts and other legal documents and sign cheques 
and do all other acts and things necessary or appropriate 

for and on behalf of the Corporation under one or more trade 
names if approved by the board and in such manner as may be 
authorized by the board. 


G6 OZ Designation and Appointment (of Officers = The 


board may designate and appoint officers assigned to a 
particular division, region, department or subdivision into 
which any of the activities of the Corporation may be 

divided, with such official titles as the board may determine. 
SugchmappomnitedmoL luce smshal leno tube weenteiiallmOt t Ge aS sOltust me 
Corporation except upon appointment to such additional corporate 
OLLICS, SUE gop@imesc OieeleGes Singilil Sewye win Suen weSpeec mye 
CAPACITIES Bie TNS jlEASIPe OF Tae bowed. 


Gre 01S DUEISS OF Oreicers = Wie Giheles, weSpomS iiss 

And MlumMnntatVOns MOta tine (Ott MCenys sols sdullvalS Om se endse CO alOms), 

departments or subdivisions of the Corporation shall be such 

as the board may deem proper and the authority of such officers 
shall bemlimnttedmcowact sand transactions per tdine nice COM une 
business which such division, region, department or subdivision 

1g Aveo SE TO weemSaAee ehnel jaSrerOieMs joreOnpachacl, ieleie sok ielne 

same individual is elected to a general office of the Corporation, 
the foregoing shall not limit his acts under the general powers 
and duties of such general office. 


SECRUONM VEE 


PROTECTION OF DIRECTORS, OFFICERS AND OTHERS 


He Ol Limitation of Liability |= .subject to the Act,. no 


director or officer of the Corporation shall be liable for the 
acts, receipts, neglects or defaults of any other director 

or officer or employee, or for Joining anpamy receipt or other 
act for conformity, or for any loss, damage or expense happening 
to the Corporation through the insufficiency or deficiency of 
title to any property acquired by order of the board for or on 
behalt of the Corporation, or for the insufficiency or 
deficiency of any security in or upon which any of the moneys 

of, the, Corporation shall be invested, or for any loss or danape 
arising from the bankruptcy, insolvency or tortious acts of 

any person with whom any of the moneys, securities or effects 

of the Corporation shall be deposited, or for any loss occasioned 
by any error of judgment or oversight on his part, or for 
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any other loss, damage or misfortune whatever which shall 
happen in the execution of the duties of his office or in 
relation thereto, unless the same are occasioned by his own 
wilful neglect or default or by his own dishonesty. 


TaOz Indennifticatton —— "EXceptwinerespecteotean action 
by or on behalf of the Corporation or body corporate to 
procure a judgment in its favour, the Corporation may indemnify 
a director om officer of “thes Corponatlonnmaa Onmer md nee tO lm On 
offacer of the) Comporat Lon oreampe mSOnemwhomdetomOtmed Creda t 
the Corporation"’s request as~a director “or ofricer ot a body 
corporate of which the Corporation is or was a shareholder or 
creditor, and his heirs and legal representatives, against all 
costs, charges and expenses, including an amount paid to 
settle an action or satisfy a judgment, reasonably incurred 

by him in respect “of dny ‘civil, @criminal or admimistrative 
action or proceeding to which he is made a party by reason of 
being or having been a director or officer of such Corporation 
or body scorporaters 1 £ 


(a) he acted honestly and in good faith with a 
Vlews GO! Chie bes tim tele Se SiO tat em GOmpiosditeloOn: 
and 


(b) in the case Of a criminal sor administrative 
action or proceeding that jis enforced by a 
monetary penalty, he had reasonable grounds for 
believing that his conduct was lawful. 


Ts Indemnification in Derivative Actions = The 
Corporation may with the approval of a court andemnaity a 
person Teferred to anwesection )/7- U2ZeinewespectmotmannactTon 

by or ons behalf of the Corporations ormebody meompoma tem to 
procure al judgement in its favour, to which shemiss maden as par t1 
by reason of being or having been a director or, anyofticer 

of the Gorporationy om body. Corpomatesmra cain s tard lelacols tis 
charges and expenses reasonably incurred by him in connection 
Wath suchedctions tf hey fultuits thes condastaonsmesc taxOUitmia 
jjelaceWeieeh ols (Cel) ehevel (pj) Cae SOCmiKel 7. Oil. 


7.04 Right sto indemnity. "—— Lhe Componmat one shia leeimndiemnearty, 
any person referred to im section 7-02) who has sbecnesubstantuna lly, 
SMe SSS who TelnGy Gleueeiiers’ Cae Ahy CA Wwil, Crime wie giehiiwiimes Sie ieeko 
tive action or proceeding to which he is made a party by 

reason, of being or havang, beenma dimectommonmotn ice tn ene 
Corporation or body corporate against all costs, charges and 
expenses Teasonably incurred bDyehineinerespectmOmestchmact om 

One prLoceedamign. 


SECTION VIII 
MEETINGS OF SHAREHOLDERS 


See Annua De Mee Ging Sao CG Cat Om them” Ctra tcm amma 
meeting of shareholders shall be held at such time and on 
such day in each year as the board may determine, for the 
purpose of receiving the reports and statements required by 
the Act to be laid before the annual meeting, electing 
directors, appointing auditors and fixing orvauthorizing the 
board to fix their remuneratvon ands tor sthemtransacta onmot 
such other business as may properly be brought before the 
meeting. 


thus (OE! ppecial’ Meetings = ~Subject sto thesAct, iwhermodra, 
the chairman of the board or the president shall have power 
to call a special meeting of shareholders at any time. 
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3 4 OS Placemor Mee tunes - SUG ISS WO eine IASI, WSS wines 
of sharcholders may be held at’ any place. 


8.04 Notices =" No public notice or® advertisement of 

any meeting of shareholders shall be required, but notice 

of the time, place and purpose of each such meeting shall be 
given within the time provided in the Act to each person 

who, at the close of business on the day next preceding the 
day on’ whitch notvce as) given ore'sents (or, if there as ta record 
date for Notice, at the closelof business on) such record 

date) Pappears ‘on! the records of the Corporation as a Share- 
holder? entitled? tio Notice of the meeting © (bachidirector of 
thes Corporation» and! the®audator of the’ Corporation 6 entitled 
to receive all notices and communications relating to meetings 
of shareholders. 


8. OS CieIonNeins, SoEcweceiey gic Sewmiimeenrs = Wine 
Peesideme Om, inh MS AHSEMEG, Chie ChalimMam Or che hOsiwd, we 
such an officer has been elected or appointed and is present, 
otherwise a vice-president who is a shareholder of the 

COMMS ELON, OtiNecyiSe cine Mameeimy ciseseeor (se ey) shall He 
CHAITIN OF Amy Meetilmiy Oi Sineiesin@ldeires, lit MO Sule OtFuCcErP Ls 
PLSSOMe Wiktlnim IS MimMWeSsS GwOM wins WaiMe axel T@ie INO Ilclwings Elie 
MOGELMYY, LING PEESOMS joreseime gincl Ciicticlecd ~O wOra Salil Choose 
one of their number to be chairman. If the secretary of the 
COMMORACIOCMN LS BoSEME, INS ChigiiwMeinl Simei ApyjogOdme SOME jOSir SOM, 
who need not be a shareholder, to act as secretary of the 
meeting. li desined. = one on mores scrutamecxns.. whormeed) molt. be 
SiMaAcenOlcderes, Mey we ApppoOiimeccl by 2 PeSOQlMicrOMm Oe iy cela 
chairman with the consent of the meeting. 


SOO Pecos Isimeliclec! GO be IPeesemie = Wine only persons 
Cniun led m tomatticnds as mectan ss of" Shan ehonlidiensis sia lumeibemst nose 
SHELELS CO YOURS Eli@weGer, NG AUGTEORS Of EMS COnPOrAt LOM Amel 
OENSES WhO al thousch not. entiitheda tol Vote ssaren en tart lmedu or 
POGQUITEG LGSe BMY PROVISTOM © Elie Net Or Elie areneles Oi Iya 
LAWS COQ WS PrOSEME ZE EMG MECeciMe.  Aiy OEMNEr PePSOM may DE 
admuttieds oOnliys One thew ime a tone ote tines @ halcnmaneotaantanre 

meeting Or with the consent of the meeting. 


So OY Quorum - A quorum for the transaction of business 
at any meeting of shareholders shall be 2 persons present 

ijl MERSOM, CEM Sime 2 Shhewewioldere Gmeuelec EO WORE tinerexic 
or a duly appointed proxyholder for an absent shareholder so 
Gme we led . 


Sa Ole} Right to Vote - At any meeting of shareholders 
CVery joecesom Snell Me Ewtewc lead EO Wore WO, ee EINE iw wine 

Or wihie wellabay OF Ne Wore (Ors We winowre aS 2 weCewircd ckiee 

EOie VOCUS, Be iMNe ClOSS Os MDUSIMESS OM Sreln weCcord Gace), Ws 
entered in the register of shareholders as the holder of 

Ome Ow MOO SMAseaS Ck Line TEINS iedalie we WOE Bie Suelo 
meeting. 


Si0)9 Proxies - Every shareholder, including a share- 
N@lelee wie ASM loch, COs MOreee, winigiiclacl GO Weis Ze & 
meeting of shareholders, by means of a proxy, may appoint a 
person, who need not be a shareholder, as his nominee to 
Blew! ehoiel B@le lie qlee, MAGestins alin WINS WENGE S Teo) Wiis Cheweive 
and with the power conferred by the proxy. Subject. to the 
Act, the proxy may be in such form as the directors may 
prescribe or in such other form as the chairman of the meeting 
may accept as sufficient and shall be deposited with the 
secretary of the meeting before any vote is cast under its 
Authority, or at such earlier time and in such manner .as, the 
directors may prescribe in accordance with the Act. 
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8.10 - Votes to Govern - At any meeting of shareholders every 
question shall be determined by the majority of the votes cast on 

the question, unless otherwise required by the Act or the articles 
or by-laws. In case of an equality of votes either upon a show 

of hands or upon a poll, the chairman of the meeting shall 

be entitled to a second or casting vote. 


iste! Show lor Handse Ss s SUD ects tomther Ac tema ni sites tom 

at a meeting of shareholders shall be decided by a show of 
hands unless a poll as requianedsioredemanded wi the nespecty to 
such question. Upon a show of hands every person who is 
préesentsand entatled) tomvotershalileihaviesones Voter ess Wheme vical 
vote by show of hands shall have been taken upon a question, 
unless a poll thereon is so required or demanded, a declaration 
by the chairman of the meetings that the votesupons thes quest vom 
has been carried or carriedsbyea particular ema jority ore not 
carried ands an \entry sto sthateefree tin stiemmammtze smote thie 
meeting shall be prima facie evidence of the fact without proof 
of the number or proportionvotes thesvotess recorded mainstay oummsod 
or against any, resolution ors others proceedange uns cespe cam ot 
such question and the result of ethe viotemsomtakenms alls bemthic 
decision of the shareholders upon) such quest ion: 


Sesl2 Polls —- On any?) question proposed fom considera talon 
at a meeting of shareholders, and whether or not a show of 
hands has been taken thereon, the chairman may requare, 

or any person entitled to vote on the question may demand, a 
poll thereon. A poll so required on demanded shall» be taken 
in such manner as the chairman) shald tdimece ss Ag: equi ementa on 
demand for a poll may be withdrawn at any time prior to the 
takings ot Sthie = poll le. Upontasp olive ac he piers Onmapiges CiceESinialetmEbe 
entrt leds am respect ot s them shales wii cinmsncumins memstes olecidamiao 
VOte) at, the meeting upon, themquesit 1 On punt Ome h alta numibie ie Or 
VOtesSmproVvaded by. they \cteorenthem am ta cles mmeam Cant emmcie: Slit more 
the, polis som talkers hada bested eicrus OmpOi tema Cesta we mOpludiedtss 
upon such question. 


telag lh &) Adjournment - The chairman at a meeting of share- 
holders, with the consent of the meeting and subject to such 
conditions as the meeting may decide, may adjourn the meeting 
from time to time and from place to place. 


DEGTIONS LX 
SHARES 


9.01 ALLotment |) =SUby ect tomtehcmN ctw andet Nema tlc lees, 
shares of the Corporation may be issued at such times, to such 
persons and for such consideration as the directors may 
determine. 


Sel Transfer Agent and Registrar - The board may 


appoint or remove a transfer agent and registrar (who may, 

but need not be the same individual or company) and one or 

more branch transfer agents and registrars (who may, but 

need not) be ther same sindividuals or scompamys) es Lotmt Mem Sie GU imtdnels 
of the Corporation and may provide for the transfer of 
securities in one or more places and may provide that securities 
will be interchangeably transferable or otherwise. 


9°03 KYvaskeageheakepn Che iighicees os Subj Gee wO wis Netes 


no transfer of shares shall be registered in a register of 
transiLers or branch erep rs tereot es urams teisme x cep tmstp On 
surrender of the certificate (if any) representing such shares 
and a transfer thereof duly executed by the registered holder 
or by his attorney or successor duly appointed, together with 
such assurance or evidence of signature, identification and 
authority to transfer as the board may prescribe, and upon 
payment of all applicable taxes, compliance with such restric- 
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CON Ss Ones wants tenn ase aaseusauit hom iziedssbyeatunensam taicilie si samid 
Ssatisfactaon, of any lien provided for in the articles: 


9.04 Entorcementcot bien faa, Any dliten on, g@oshare of che 
Corporation provided for in the articles may be enforced by 
PO SOM ME Weg jie TINE looser 


Ca) priohatbaltalnge thie mejeuis tration som anya tasanste:: 
of such share until such lien has been fully 
Side Seed, 


(Gb) paced wigan gest hia valley sdasvidiemnid:sseemidmotehiersud sas tary bi 
tions payable with respect to such Share be 
retaimed) by; the orporation vin wsatistaction pro 
Camco Of esuch even, 


(c) requiring that such share be sold upon not 
less than 15 days notice to the registered 
holder of such share in such manner and for 
SUI PMS AS IWS GoSeMi USE! Gin Fie MSSOMMicuem sin 
thal thie niet spmolceedsmot esulch) sialiem bes app lared 
IM, ySatd st action sploetanto.ot such pkien:. 


9. 05 Nom=Gecoonreron of inusts.) =— Ihe Gonporat aon isha 
be entitled to treat the registered holder of any share as 
the absolute owner thereof and accordingly shall not be 
DOUNdMEOM—Scem CON Phe exceuuNOn OL vany Stns ta wile Lilemmexpmesise 
ipl wOGCl OMe COME We, Mil SSNS Cue eins, Silene Ce ce 
HeCogMizZ eam Other Te laimeyto or interest in such) shage won stuhe 
part of any person other than the registered holder of such 
Shane weexcepitmas) ondered bya (court of scompietent  junisdietaon 
Oe AS MSCMAPCE yy Siege wie. 


9.06 Share Certificates - Every shareholder shall be 
emtretedeto a share Certificate stating the number and jelass 

of shares held by him as shown by the books of the 

Corporation. Share certificates shall be in such form or 

forms as the board shall approve and as may be permitted by 

the stct. UnbesseoOtherwusemorderedabys the board ies sina me 
certificates shall be signed by the chairman of the board 

Or the president or a vice-president or the Managing director 
and by the secretary or an assistant secretary or the treasurer 
OMvaneassastant treasuren and aneed notebesunders the corporate 
Seale puovaded sthat  centiticates Tepresenting = sharessanesnespec#t 
of which a transfer agent and registrar (which term shall 
include a branch transfer agent and registrar) have been 
appoaneede shal lenot  besvalidesuniess scountersismed | bye on som 
behalf of such transfer agent and registrar. The corporate seal 
of the Corporation and the signature of one of the signing 
OLBncen sm Onin se thiemcase sor Shanemcentificatesmnrepresent lms 
shares in respect of which a transfer agent and registrar 

have been appointed, the signatures of both signing officers, 
may be printed, engraved, lithographed or otherwise 
mechanically reproduced in facsimile upon share certificates 
and for all purposes every such facsimile signature shall be 
deemed to be the signature of the officer whose signature it 
reproduces and shall be binding upon the Corporation. Share 
certiutucates so executed in facsimile Shallsbe valid 
notwithstanding that one or both,of the officers whose 
signature appears thereon no longer holds office at the date 
Cimsstemor de laiviemy, (Ot thiemcen tim wicatie: 


O07 Replacement of Share Certificates - -The board or 
Any Officers or agentidesignated by the board, in its or 

ns Glisemereiom., mes, Cliseeee els WSSUIC: Ole Gl ine Site 
certificate in lieu of and upon cancellation of a share 
certificate that has been mutilated or in substitution for 

a share certificate that has been lost, stolen or destroyed 
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on payment of such fee as may be permitted by the Act and 

on such terms as to indemnity, reimbursement of vexpense's 

and evidence of loss and of title as the board may prescribe, 
whether pemera lilly soy sin wanvesp dam thc ld haces Cc 


9.08 Jointesharenolidenss ———) Tie2 or Mone persons ware 
registered as joint holders of any share, the Corporation 
shall) not "be beundeto! issue momen thanmonemcerta ts catenin 
respect OL such Share, sand delivery Of isichecere1fucate to 
one of such persons shall be sufficient delivery to all of 
them. Any one of such persons may give effectual receipts 
for the certificate issued in respect of “such shareyor for 
any dividend, bonus, return of capital or other money payable 
or warrant issuable in respect of such share. 


Dx O19 Deceased Shareholders - Upon the death of a 
holder; or of “ome of the joint wholders, tof wanyeeshare, | the 
Corporation shall not be required to make any entry in the 
Tepistexs of shareholders wwith respects to such shane soe sto 
make payment of any dividends on such share except upon 
production of all such documents as may be required by law 
and upon compliance with the reasonable requirements of the 
Gorporationeand sits trans ber mea cemiutr. 


SECTION X 


DIVIDENDS AND RIGHTS 


OR OM Divaedends §— @Subj eco tor them Net sandic he santaelies. 
the bodrd may declare dividends payabi’e tothe shareholders 
EUCCORRCI TY TO) TENET IST New IVS wales AME! RMCEIESSES win eine 
Corporation. Any such dividend may be paid in money or 
james, oe lye HS Shiai sey GocislGl Sineiees Oa Telus Cewpoirec LOm< 


VO 02 DavadendaGhequcSi seam da Veldenidsepiaiyed bine meenenc a Sit 
shall be paid by cheque drawn on the Corporation's bankers 


or one of them to the order of each registered holder of 
Sinenees yk iGlie CileSG Ge SEewrSS in) TOS OYSCE OI Winweln we MS neem 
declared and mailed by ordinary mail, postage prepaid, to 
such registered holder at his address appearing on the 
regrster OL shareholders, —uniessm such vo Uden mot her witsiesG Ime case 
in the (case Obs join te nolders mm less sche Omit imolidencs 
otherwise direct, the cheque shall be made payable to the 
order of all of such joint holders and mailed to them at the 
address appearing on the register of shareholders in respect 
of Such joant holding. or Stomthert liasitadd ness ssomappeanane 
if there are. more than one. The mailing of such cheque as 
aforesaid unlesss 1tems nots paad sonsdue spresientatqdones sinaldl 
satisfy and discharge the liability for the dividend to the 
Sweaceus (ie Ele SUN KSORKSGSEMESE Llnereiny jOUWIS Be AmO@umte Cie einsy 
tax which the Corporation is required to and does withhold. 


Oe. OS Non-receipt of Dividend - In the event of non- 


receipt of any dividend by the person to whom it is sent 

the Corporation may issue to such person a replacement 
dividend for a like amount on such terms as to indemnity, 
reimbursement of expenses and evidence of non-receipt and of 
title as the board may prescribe, whether generally or in any 
particular case. 


10.04 Unclaimed Dividends - Interest - Any dividends 
unclaimed after a period of 12 years from the date on which 
it was declared to be payable shall be forfeited and’ shall 
revert to the Corporation. No dividend shall bear interest 
as against the Corporation. 
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SVG I WON BCI 
NOTICES 


i On Method of Giving Notices - Any notice (which 

term includes any communication or document) to be given, 
sent, Gelivered or served pursuant to the Act, the articles, 
they by-laws or otherwise. to a sshameholden. director. Ort icer, 
auditor or member of a committee of the board shall be 
sufficiently given if delivered personally to the person to 
whom it is to be given or if delivered to his recorded 
address or if mailed to him at his recorded address by 
pPRepaAldwad Te On Ond inaiay | Maile Oe istess CIM te On hyimerasts ines 
recorded address by any means of prepaid transmitted or 
recorded communication. A notice so delivered shall be 
deemed to have been given when it is delivered personally or 
at the recorded address as aforesaid. A notice so mailed 
shall be deemed to have been given when deposited in a post 
office or public Letter box. .A notice sent by any means of 
transmitted or recorded communication shall be deemed to 

have been given when dispatched or delivered to the appropriate 
communication company or agency or its representative for 
dispatch. The secretary may change or cause to be changed the 
recorded address of any shareholder, director, officer or 
auditor in accordance with any information believed by him to 
De welliehpyle. 


Nil. OF Notice to Joint Shareholders - If 2 or more persons 
are registered as joint holders of any share, notice to one 

Ge SVEN MSMPSOMNS Sinhiil WS SwurPAeUSiNe MOLLCS CTO BI @iF Ine, 

Any notice shall be addressed to all of such joint holders 

and the address to be used for the purposes of section 14.0] 
shall be the address appearing on the register of shareholders 
MN SSMS Cue SUvEll Jodie Ingles, Wir Tie sass eicleleeas go 
appearing if there are more than one. 


el OlS Computation of Time - In computing the date when 
notice must be given under any provision requiring a specified 
number of days' notice of any meeting or other event, the date 
OLE CivaMgeehesnotucesshall li be texcluded ands thiesdatemot at hie 
Melee in pom mothers even tas hia lle sbie manic lide d 


ee O14 Omissions and Errors - The accidental omission 
COMoCRIVCmAan ys NOtICe! tOmanys shaxehioldien >. | dimseie tom msot taciem, 
auditor or member of a committee of the board, or the 

NOM =Teceiptmwot any Not idce by any Such  pemson) Ors amy er Gon 
Mi anyenotace Mot dattecting thes substance the reot asihtadl ll imnot 
invalidate any action taken at any meeting held pursuant to 
such notice or otherwise founded thereon. 


Lele OiS: Persons Entitled by Death or Operation of Law i; 
Every personmwho, by operation of law, tranisten, death of 7a 
shareholder or any other means whatsoever, shall become 
entitled to any share shall be bound by every notice in 
respect of such share which shall have been duly given to 

a person from whom he derives his title to such share 
previously to his name and address being entered on the 
register of shareholders, whether such notice was given before 
or after the happening of the event upon which he became so 
entitled. 


iil. O@ Waiver of Notice - Any shareholder (or his duly 
appointed proxyholder), director, officer, auditor or member 
of a committee of the board may waive any notice required to 
be given to him under any provision of the Act, the articles, 
the by-laws or otherwise and such waiver, whether given before 
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or after the meeting or other event of which notice is 
required to be given, shall cure any default in giving such 
nolencer. 


SECTION XII 
Bm bia 


Ng a This by-law and by-law 102 shall become effective 
upon the issuance to the Corporation of articles of continuance 
under the Canada Business Corporations Act and thereupon the 
present articles of association of the Corporation adopted 
pursuant to The Companies Act (Aiberta) shall be rescinded. 


PASSED by the directors this 26th day of August, 
NOT 7s 


Was olive, Wheseeauey "UW. EE. Reanden"' 


President Secretary-Treasurer 


BY-LAW NO. 102 


A by-law respecting the borrowing 
of money, the issuing of debt 
obligations and the securing of 
liabilities by 


MIDCON OIL & GAS LIMITED 


BE IT ENACTED as a by-law of this Corporation as 
follows: 


Ik Borrowing Powers - The directors of the Corporation 
may without authorization of the shareholders 


Ca) bor Owenoney sUuponmtnemen edaitmor the 
Corporation, 


(b) 1SSwS8, PETSSUEG, Selil Oi jHileales lobe Olallayseye loins 
of the Corporation, and 


(c) mortgage, hypothecate, pledge or otherwise 
GreEAES EL SECM Timeemase am giilil @re Binsy 
property of the Corporation, owned or subse- 
quently acquired, to secure any debt obligation 
of the Corporation. 


"debt obligation” as used in this paragraph means 
a bond, debenture, note or other evidence of indebtedness 
or guarantee of the Corporation, whether secured or unsecured. 


2%. Delegation ~-= The dixectors may delegate to any 
dinectomiom directors omyothicer sor sottwicerrs ot sche 
Corporation authority 


(a) to make arrangements with respect to moneys 
borrowed or to be borrowed by the Corporation, 
the terms and conditions of such borrowing 
and the securities to be given therefor, 
with power to vary or modify such arrangements, 
terms and conditions, 


(b) to give such additional securities for any 
moneys borrowed or remaining due by the 
Corporation as the directors of the 
Corporation may have specified in the grant 
of authority, 


(c) to manage, transact and settle the borrowing 
of money by the Corporation, 


(d) to execute and where the director or directors 
or officer or officers of the Corporation so 
executing deem necessary or advisable to affix 
the seal of the Corporation to, and to deliver 
for and on behalf of the Corporation such 
instruments, assurances, undertakings, certifi- 
cates, acknowledgments and documents as may 
be required in connection with any such 
Oke ontaly, ELI she SWE HORN AS whi Clbeseeowe ee 
GieSCuOES Ose OCHS CSe Ose Operenesws one wine 
Corporation executing the same may approve, 
such approval to be conclusively evidenced 
by such execution and delivery and to be 
binding upon the Corporation. 
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Sh Powers Supplementary - The borrowing powers 
conferred by this by-law shall be deemed to be in supplement 


of and not in substitution for any powers to borrow money 
for the purposes of the Corporation possessed by its directors 
Or Officers independent ly ots thiss Diy —ldw. 


PASSED by the directors this 26th day of August, 
LOTT. 


Wom Diao ta etatie WW Eee danden' 
President Secretary-Treasurer 


